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v SEC USE ONLY

<+ . Serial. )
| |

DATE RECEIVED

Prefix

. Name of om:ring': ROGGE CAPITAL PARTNERS LP - Offering of Limited Partnérship Interests

o - + - o

Filing Under (Check box(cs) that apply):

" Type of Filing: * T New

O Rule 504

. O Rule 505

FAiling‘.A X Amendment

. Rule 506

O section4(6) - O ULOE

|. Enter the mforrnanon requested about the issuer

A. BASIC IDENTIFICATION DATA . . "

Name of Issuer
ROGGE CAP!TAL PARTNERS LP

(0 check if this is an amendment and name has changed and indicate change.)

Address of Executive Oﬁ':ces
401 Congress Avenue; Suite 2750, Austin, Texas .78701

(Number and Street, City, State, Zip Code)

Telephone Number (Including Area Code) ) ‘
(512) 322-0909

Address of Principal Business Operations
(if different from Executive Offices)

(Number and Street, City, State, Zip Code)

Telephone Number (Including Area Code)

e

Brief Description of Business: To operate as a private investment limited partnership

"\ Type of Business Organization

I

0O corporation

limited p’annership, already formed
t

O limited partnership, to bt:_ibn'})ed

P ROCESSEB—

O other(p]easespemfy) [APR 09 2007 " - - '

O business trust

"Actual or Estimaled Date of Incorporation or Organization:

IMonth

FINAN

O Estimated

CIAL -

-

- Year :
t'} l-. .
|0 'p;;_| [0 [0 ] ®aca

- }unsdnclmn of Incorporation: (Enter twoletter U.S. Postal Service Abbreviation for Stai & ’ .- .

CN for Canada; FN for other foreign jurisdiction) qsnk,\ K o .

" GENERAL INSTRUCTIONS ‘ - - : o
" Federal: ) ' . ’ T
Who Must File: All i issuers makmg an offering ofsecurities in reliance on an excmpuon under Regulation D or Secncm 4(6), 17 CFR 230 501 et seq or 15 US.C.

. 3‘7d(6) : ! »

- When 1o File: A notice must be filed no later than 15 days afler the first sale of securities in the offering. - A notice is deemed fild with the U.S, Secunues and.
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or; if received at that address after the date on wh:ch it is
~due, on the date it was mailed by United States registerad or certified mail to that address. :

“Where to File: USS. Secunnes and Excharige Commission, 450 Fifth Street, N.W., Washington, D C 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any coples not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures. . . L,

Informanon Reguired: A new filing must contain all information requested. Amendmcms need only report the name of the issuer and offerig, any changes thcreto -
+~ the information requested in Part C, and any material changes from the mformanon previously supplied in Parts A and B Part E and the Appendix necd not be filed -
_with the SEC. " ‘

Filing Fee: There is no federal filing fee,

State: . . )

This notice shatl be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and

that have adopted this form. Issuers relying on ULOE must file a separate notice with the Searities Administrator in each state where sales are to be, or have been

.made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This noticé shall
. be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION '

Failure to file notice in the appropriate states will not result in a loss 'of the federal exemption. Conversely, fallure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemptnon is predncated on the
filing of a federal notice.
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‘ A. BASIC IDENTIFICATION DATA
2. Enter the information requested for he following: : ’

. . Each promoter ofthe issuer, if the issuer has been organized within the past five years; .
®  Each bcncflcual owner having the power.to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities ofthe it
® Each executive officer and director of corporate issuers and of corporate general and managmg partners of parmcrshlp issuers; and

. ® Each general and managing partner of partnership issuers.

Check Box{¢s) that Apply: O Piomoter O Beneficial Owner O Executive Officer O Director

X General andfor
Managing Partner

Full Name (Last name first, if individuat) ‘
ROGGE CAPITAL MANAGEMENT LP  (the “Genera! Partner” or “GP”)

Busin;ss or Residence Addrcss (Number and Suact, City, State, Zip Code)

.- - 401 Congress Avenué, Suite 2750, Austin, Texas 78701 o

Check Box{es) that Apply: O Pro’l_ndlel: (Xl Beneficial Owner O Exccutive Officer O Director

‘B3 General andfor’

Managing Partner

Full Name (Last name first, if individual) .

ROGGE CAPITAL LLC (the general parer of the GP)

Business or Residence Address (Number and Street, City, State, Zip Code)

401 Congress Avenue, Suite 2750, Austin, Texas 78701

Check Box{es) that Apply: Xl Promoter & Beneficial Owner & Manager of the [J Director
) : L general partner of the GP

.0, General and/or

 Managing Partner

Full Name (Last name first, if individual)

+ ROGGE, PAUL A. ‘ .

" Business or Residence Address (Number and Street, City, State, Zip Code)

c/o Rogge Capital LLC, 401 Congress Avenue, Siite 2750, Austin, Texas 78701

. Check Box(es) that Apply: O Promoter O Beneficial Owner [ Executive Officer O Dpirector

O General andfor”

Managing Partner

Full Name (Last name first, if individual}

Business or Residence Address (Number gnd Street, City, State, Zip Code)

Check Box(es) that Apply: [0 Promoter [ Beneficial Owner™ . O Executive Officer O Director

O General and/or
Managing Partner |

Full Name (Last name first, if individual}

- h ’

L

'. Business or Residence Address (Numbc_:f'a-nd Street, City, State, Zip Code)

Check Box(es) that Apply: O Promoter ' [ Beneficial Owrier ‘0 Executive Officer O pirector
) - ) . 7 . i :

D_ General and/or
Managing Partner

Full Name (Last name first, if individual)

.

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(eﬁ) that App'l_y: O Promoter O Beneficial Owner O Executive Officer O Director

+

"0 General andfor

Managing Partner

“Full Name (Last name first, if individual}

Business or Residence Address . (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, asnecessary.)
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold or does the issuer intend to sell, to nonaceredited investors in this offering?..cooooe e oo a 3] .
. Answer also in Appendix, Coluinn 2, if filing under ULOE ' o,
2. What is the minimum investment that will be acccptcd from any INdivIdual?.........cooieir e T e e e £1.000.000 * v
Yes No’
_ XAny lesser amount is at the sole dtscret:on of the General Partner. ) R [
' Does the offering pcrml[]()lnl ownership of a single it ..o et e et e et e = m| ' i

_Enter the information requested-for each person who has been or will be paid or given, directly or indirectly, any commission or. similar remuneration t‘or ;.
. solicitation of purchasers in connection with sales of securities in the offering. [f a person to be listed is an associated person or agent of a.broker or dealer
" registered with the SEC and/or with a state or states, list the name of the broker or dealer. 1f more than five (5) persons to be listed are assoctated persons of such

a broker or dealer, you may set forth the information for that brokeror dealer only.

.

-'Full Name (Last name first, if individual)

UBS Financial Services .

Business or Residence Address (Number and Street, City, State, Zip Code)

301 Commerce S't., Suite 2800, Fort Won.h,' Texas 76102

Name of Associated Broker or Dealer

UJBS Financial Services

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

' {Check “All States;‘ or check individual States) ... ............................................................. eeemeenanas O All States

[AL] [AK] (AZ] [AR] [CA] (€Ol [CT] [DE] [DC] [FL] [GA] HI [iD]
Ly  [IN] {1A] {K3] (KY] [LA] ME] (MD] [MA] (M1 [MN] [MS] [MO]
[MT] ° [NE] [NV] INH] NJ] [NM] (NY] [NC] [NDj | [CH] 0K] [OR] [PA] .
Rl [SC] [SD] [TN] [TX]v [UT] [VT] [VA] [wa]  [Wv] W1 - [WY] [PR]
Full Name (Last name first, if individual) . '
l?usim_:ss or Residence Address ('Numbe_r and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
' St;tes in Which PL"SO" Lisled$Has Solicited or Intends to Solicit Purchasers- ,
(Check “All States™ or Gheck IndivdUal SIMES) ............covvevvsvsmssssssssssssosssssssssssissess ssssssssssssssssssseressassssssssesssssssssssssnesssssssees 3 All States '
[AL] " [AK] [AZ] [AR] [CA] [CO] €T [DE] [DC] [FL] [GA] [HI] [tD]
» [IL] {IN] (1A] [KS] {KY] [LA] [ME] (MD] [MA] [MI] [MN] [MS] MO]
[MT] [NE] vl [NH] (NI} [NM] -° [NY] NC] [ND] [OCH]  [OK] [OR] [PA]
[R]) [SC} [SD] [TN] [TX] [UT] ~ [VT] (VA [Wa)]  [Wv] W] [wY] [PR]
Full-Name (Last name first, if individual) L e e
Business or Residence Address (Number andAStrcct, City, State, Zip Code) .
Name oi_'Asso.ciated Broker or Dealer
“States in Which Persen Listed Has Solicited or Intends to Solicit Purchasers - e ,
(Check “All States”™ or check IRdIVIAUAT SLAIES} .orurur e ciieiiciieiiirerreerersrrassiasrrrerrrr rrsersrssrsttarrssssenrssssssssnmniaiossstosssssrsresssnsssnensnsios .0 Al States‘ ‘
[AL] (AK] [AZ] .. [AR] [CA] [col © ICT] (DE] (bC] (FL [GA] [Hil (10
" [IL] {IN] (1A] [K5] [KY] [LA]  [ME] MD] (MA] (M1 - [MN] [MS] (MO)]
[MT] - " [NE] [NV] [NH] N, [NM] [NY] [NC] (ND)  [OH] [CK] [OR] (PA]
[RI] [SC] [SD] [TN] [TX] [UT] = [VT] (VA] [WA] [wv] [W1)  [WY]  [PR]

L : {Use blank sheet, or copy and use additional copies of this sheet, ds necessary.)

Page 3 of 8




L .- . o L
~ . . . . y ot ,

’ ) .
. - Al

C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS .

1. Enter the aggregate offering price of securities included in this offering and the total amount already sold.
Enter “0" if answer is “none” or “zero.” If the lransaﬁ:tibr_n is an exchange offering, check this box [T and -
- indicate in the columns below the amounts of securities offered for exchange and already exchanged.
Type of Security Aggregate Amount Already
Offering Price (1} Sold (2) .
y DEDE e eeee e ettt et s e s 0 e $ 3
EQUILY o oevvoee e eeeeeetetees oo seestses st s ee sS4 8ss e 8s v RS eba£et enteterrn $ $
O Common . O] Preferred
. Convertible Securities (including WAITANIS) .......ccoveviriniinrees s e s s s $ 3
PAFIIETSHIP TUEIESIS..... ..o cereersenes s ens e o e et s $500.000,000 $100,086.551
.. Other (spectfy) b b
TOUAL vt e rrase e s e e e ems s e bans e TSROV RUOIOTOo $500,000,000 $100,'086,551'
i ; , Answer also in Appendix, Column 3, if filing under ULOE.
| .. 2. Enter the number of accredited and non-accredited investors who have burcﬁ'ase'd securities in this offering and
! the aggregate dollar amounts of their purchases. For offerings under Rule 5¢4; indicate the number of persons
} . - who have purchased securities and the aggregate dollar amount of their purchases on the total lines. Enter *0”
. "* if answer is “none” or “zero.” ; . -
Aggregate
Number Dollar Amount
investors (2) of Purchases (2}
RACCIEGHED HVESIORS ..o oottt s S 60 © $100.086,551
o Non-accredited lnvcstors' 0 b 0
Total (for ﬁli'ngs urtder Rule S04 0Nl Y. ..ot e e s N/A $_ N/A
) ) Answer also in Appendix, Column 4, iffiling under ULCE.
3. - Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities sold by
- * the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of
- - securities in this offering. Classify securities by type listed in Part C- Que;lion 1. ’
) - Type of offering ‘ Dollar Amount’
Type of Security Sold.
3T LT O OO PSP OUUUURO VOO OTON N/A $_ N/A
- REBUIALON A..ovviits it imsisbess s s e b sttt b b 884 e N/A S N/A
RUIE SO oo rernes st S N/A $ _ N/A
TOMAL ...ttt st e et et RS S ne R £ A b b e SRRk bbb b bbb s ens e n s en e en N/A $ N/A
;4. a  Fumish a statement of all expenses in connection with the issuance and distribution of the securities in
this offering. Exclude amounts refating solely to organization expenses of the issuer. The information may be
given as subject to future contingencies. If the amount of an expenditure is not known, furnish an estimate and
check the box to the left of the estimate.
" Transfer Agent's Fees......... ettt Ree e r A at A st st s e eR et e AR oAt eR oot 18 14ttt et een s = $.-0-
Printing and Engraving Costﬁ .......... e e ettt et e e et 3] $-0- )
Legal Fees....ooomininiinriiimnines O SO T TP [l $.40.000 _
Acoouniin.'g FEES oottt et e e e et e LAY bR e RS eeesenen N X $.-0-
ENBIMEEIINE FEES .ot rer st e cer e e emes e e £ EEE1 LA S 9S8P R S 2 s et = $_-0-
" Sales Commissions (specify finders” fees separately).........ccviviiimnnenenmnn e raereressemee st e e enee e enet s een s &= $-0-
Other Expenses (identify) Biue Sky filing fees; travel; POSIGRE ......covvcvoomieerereims vt et G4 $ -0-
: TOMY <o et seeeeseeeesr et e et e & $.40,000 (3)
(1) Open-end fund. The maximum aggregate offering price is estimated solely for the purpose of this filing.”
{2} The number of investors may include sales to U.S. and non-1J.8. persons. :
(3) Reflects initial costs only.
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C. OFFERING PRICE NUMBER OF INVESTORS EXPENSES AND USE OF. PROCEEDS

b.  Enter the difference between the aggregate ofl‘enng price given in response to Part C - Question 1 and

. total expenses furnished in response to Part C - Questicn 4.a. This dlf’ference is the * adjusted gross proceeds .
10 ERE SSUET. ™ 1vuviveresrrremssvhoresrstssrmssesraneesgmasees ans it sesesssemce s sesnea s esneeess e emse s oo s s seneesresememmesemsba s b p s $499 960,000 .
5. - Indicate'below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for eaeh of l
the purposes shown. If the amount for any purpose is not known, fumish an estimate and check the box to the .
i “teft of the estimate. The total of the payments listed must equal the adjusted gross proceeds to the issuer set .
' _forth in response to Part C - Question 4.b above. . . N ' . . '
e . i L : b
S : s ‘ Payments to .
o Lo ) . . . . Officers, . )
- . . . : .+ Directors,and - ' Payments ~
' ' ~ Affiliates to Others
R Salaries and fees oo SOORRTDON " e et VORI e S Es_ os
. Purchases of real ESTAE . eoerreeree j:: .................... ettt e s Os$ 0s
. ' Pu}cﬁase rental or leasing and installation of machinery and eqUIPMENT ..o s O O ) 5
i Construcuon oF leasmg of plant buuldmgs and faculmes.................' ....................... Lo e sosases e O s O s
| ._,_ Acquisition of other businesses (including the value of securities |nvolved in this offermg that Co W
‘ .+ may be used in exchange for,r.he assets OT sécurities of another issuer pursuant to & Mergen)....coooneen T Os Os
: . e . N
Repayment ofmdebtedness ...................................................................... VOO RRSOURIN O3 k s
‘ Working CADITAL,..ov..orvssemee oo seess e seass s enss s neeas s st senes Tzt a1 e 0O $_ .08
. _ . g = |
:  Other (specify); Portfgllo Investments .................................. e os_ - X1 $499.960.000
+ N N . * B ED - ‘ ‘.
‘, : Column TOWIS oo O S — SO -3 B N €.} (x] $499.960,000
" - Total Payments Listed (column totals 2dded).....c..v.vrrrcrsmrmmrn T . [(085.499.960,000 S
o _ ‘ . : D. FEDERAL SIGNATURE
. s’ The issuer has duly caused this notice to be signed by the undersigned duy authorized person. If this notice is filed under Rule 505, the following signature constitutes
: an undertaking by the issuer to fumish to the U.S. Securities and Exchange Commlss:on upon written request of its staff, the information furnished by the i isuer to any
non-accredited investor “pursuant to paragraph (b)(2) of Rule 502. . . - . .
- - Issuer (Pnnt or Type) " ' Signature , i PR T Date T —
L 'ROGGE CAPITAL PARTNERS LP ‘ : o /\[\ ' March_2{ _, 2007
‘4- C‘ hJ : . ) ) B .
. Name of Slgner {Print or Type) 2 Title of Signer (Print or Type) ‘ ' '
_ BY ROGGE CAPITAL MANAGEMENT Lp, .
} the General Partner ) ' _ .
." BY: 'ROGGE CAPITALLLC, the. Genéral Paul A.'Rogge, Manager of Rogge Capital LLC ‘ S
Partner of the General Partner . ' : .
. ) (4) The performance allocatlon and the management fee are dlscussed in greater detall in the Issuer’s confi dentlal offermg
e matenals : : -
- ' ' Co. ' ATTENTION . ’ v 0T
e lntentmnal mlsstatements or om|sswns of fact constitute federal criminzl violations. {See 18 U.S. c 1001.)
i
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E. STATE SIGNATURE

1. [sany pany described in 17 CFR 230.262 presently subject to anyof the disqualification pr:ovisions of such rule? ......... eerneenen . [ a-
.See Appendix, Column 5, fon:slale r'esponse NOT. APPLICABLE ‘ o .
2. The undchlgned issuer hereby undertakes to fumish to any state admlmstrator of any statc 1n which this notice is filed, a notlce on Form D (17 CFR 239, 500) at
- such times as rcqmred by state law, . A ‘
- 3._ " The undersrgned issuer hereby undertakes to fumish to the state adm:msuators upon wntten n:quest information furnished by the issuer to offcrees

“The undcrsugncd issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to'the Uniformi limited Offering Exemption
- (ULOE) of the state in which this notice is filed and understands that the issuer claiming the avaﬂabﬂlty of this exempuon has the burden of establishing that
these cundmons have been satisfi ed NOT APPLICABLE : .

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the unde}signediuiy au‘dmrjzcd . )
., person, . : ' , ‘ : 1y g ] . - . !

Issuer {Print or Type) Date -

Signature . - o .
ROGGE CAPITAL PARTNERS LP . y ' 'Y\_ I '
8 “ A L - March 2!, 2007

Name (Print or Type) | Title {Print or Type}

BY: ROGGE CAPITAL MANAGEMENT
. LP, the General Partner

BY: ROGGE CAPITALLLC, the - .

General Partner of the General Partner | Paul A, Rogge, Manager of Rogge Capital LLC - i

- '

Instrucrion:
- Print the name and title of the signing represemauve under his sngnamre for the state poruon of this form’ One copy of every notice on Form D musbe manually
. signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures. -

e
1
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' ) APPENDIX - 3 L
1 2 3 ! 4 - 5
Disqualification
K Type of security . ' : under State ULOE -
- "lntend to sell and aggregate . . ’ - - ({ifyes, attach
o non-accredited offering price . Type of investorand . . explanation of
investors in State . ffered in state amount purchased in State - . . . waiver granted)
(Part B-ltem 1) *. (Part C-ltem 1) R - (Part C-ltem 2) . : : (Part E-ltem 1)
$500,000,000 . .
i aggregate amount | . . N -
~ R of Limited Number of Number of
‘ g ’ Partnership Accredited Non-Accredited, o
.. State Yes No Interests . Investors Amount Investors Amount Yes -No
. R r
AL
Ak | T ) | . c .
.AZ
AR L ' - . . o, ’
CA B X See Above 2 $1,750,000 017 SR R 77 N/A N/A
CO.
CT .
ol DE: X See Above 2 5465000 | NA__ N/A NA N/A
DC .
FL X . See Above . ' $3,500,000 T N/A N/A N/A . N/A
GA ’ )
Hi
1D -
IL X See Above C 4 $16,599,951 ' NA ‘NIA . N/A N/A
ST - X: See Above 2| 3000000 - N/A 4 ~na |onva L oAl
1A . X See Above S $2,500,000 N/A ) N/A N/A - N/A
KS
. I.‘ v
. KY
LA
"ME .
Mp . 1. - : : R ' ‘ g
MA v
! Ml r, 4
MN
. . , . . : - - ks T - ., . _.} f - ‘.
MS - X See Above : 1 $2,500,000 N/A . N/A - . N/A - NIA®
Mo | ' .
N - r . A ' 1 a. ‘ :
MT K N - .
. . . . 'R - . o . -
NE | X See Above .9 - $19,575,000 - N/A NIA N/A N/A
: NV N
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St

t Vo " - ' APPENDIX ., .
1| 2 3 : Y. ' B
. . ' . g Disqualification
. Type of security o . B under State ULOE
. Intend to sell * .and aggregate ‘ ) o ' (if yes, attach
to non-accredited offering price . . Type of investor and * explanation of -
investors in State offered in state . - .. amount purchased in State ' ' waiver granted}
(Part B-item 1) | (Part C-ltem 1) {(Part C-ltem2) ' ' (Part E-ltem 1)
v I R . $500,000,000 ' : . : 1 a
© | aggregate amount : o o
" of Limited - Number of : Number of
: - ) : " Partnership Accredited . Non-Accredited .
N - State’ Yes:. | . No Interests Investors Amount ‘Investors * - | Amount Yes " “No
: NH
NI - X . SeeAbove | - --§$400,000 NI/A ~ N/A N/A " NIA
. NM
JNY -
. - NC
i ND
4 . (:)'H
- OK~ ’ X - See Above ] 7 3 $5,800,000 N/A N/A . N/A C . N/A
. OR ' 2 ) , '
‘ .. PA i . : L . . '
R ¢ . - '
] 3 ' 1
SC .
sp__|. X See Above i ._$161,600 NA NA | NA | N
TN . '
TX : X - See Above § 32 533.650,000 : N/A . N/A" ) N/A "UNIA
Ut ' )
VT v,
. .VA R i . b . . . L H '
WA ‘X See Above 1 52.000,006 N/A N/A . N/A . NIA. )
, wy : ’
- WI
WY‘ - '
PR "
i ' i '
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